FILED
In the Office of the
Scerctary of State of Texas

ARTICLES OF INCORPORATION sEP 171982

Clerk ¥
OF Corporauions Section

TEXAS UTILITIES ELECTRIC COMPANY

The undersigned, a natural person over the age of twenty-one years and a
citizen of the State of Texas, acting as 1ncorp§rator of a corporation under the
Texas Business Corporation Act, does hereby adopt the following Articles of
Incorporation for Such corporation:

ARTICLE ]
~ The name of the Corporation 1s Texas Utilities Electric Company.
ARTICLE II

The purposes for which the Corporation is organized are the production,
generation, manufacture, purchase, transportation, transmission, distribution, sup-
ply and sale to the public of electric current and power, gas, steam, and any other
form or source of light, heat, energy or power; and the transaction otherwise of
any and all lawful buémess for which corboratxons may be mcorporated in the State
of Texas.

ARTICLE IlI

_’l’he post office address of the initial registered office of the Corporation
1s 2001 Bryan Tower, Surte 1900, Dallas, Texas, 75201; and the name of its
registered agent at such address is Peter B. Tinkham.

ARTICLE IV

The period of duration of the Corporation 1s perpetual.
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* The number of directors of the Corporation shall be fixed from time to

.
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ARTICLE V

time as provided for in the Bylaws and shall be one or more.

The number of directors constituting the initial Board of Directors of the

Corporation is eight (8), and the names and addresses of the persons serving as

directors are as follows:
Name

T. L. Austin, Jr.
Perry G. Brittain
Robert K. Campbell
3. S. Farrington
Bur] B. Hulsey, Jr.
W. G. Marquardt
Erle A. Nye

Michael D. Spence

The aggregate number 6f shares of capital stock which thé Corporation
shall have authority to issue 1s 197,000,000 shares, of which 17,000,000 shares are

classified as Preferred Stock, without par‘ value, and 180,000,000 shares are

Address

2001 Bryan Tower, Suite 1900
Dallas, Texas 7520l

2001 Bryan Tower, Suite 1900
Dallas, Texas 75201

1511 Bryan Street
Dallas, Texas 75201

1506 Commerce Street
Dallas, Texas 75201

2001 Bryan Tower, Suite 1900
Dallas, Texas 75201

115 West Seventh Street
Fort Worth, Texas 76102

2001 Bryan Tower, Suite 1900
Dallas, Texas 75201

2001 Bryan Tower, Suite 1900

Dallas, Texas 75201

ARTICLE VI

classified as Common Stock, without par value.

The descriptions of the different classes of capital stock of the Corpo-
ration, and the preferences, designations, relative rights, privileges, powers,

restrictions, limitations and qualifications of said classes of capital stock, are as

follows:
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Division A --- Preferred Stock

I Series and Limits of Variations between Series. Subject to the

provisions of Division B of this Article VI which describe certain terms, charac-
teristics and relative rights and preferences of various series of Preferred Stock
which will be 1ssuable at such time as the Board of Directors of the Corporation
shall provide (which provisions, however, shall not continue effective as to any
shares which are redeemed or purchased and thereby restored to the status of
authorized but unissued shares of Preferred Stock without designation), the
Preferred Stock may be divided into and issued in one or more series from time to
time as herein provided, each series to be so designated as to distinguish the shares
thereof from the shares of all other series and classes. The authorized number of
shares of any such serjes, the designation of such series, and the terms,' charac-
teristics and relative ;'xghts and preferences thereof (in those respects in which the
shares of one series may vary from the shares of other series as hérem‘provxded)
shall be fixed at any time prior to the issuance thereof by resolution or resolutions
of the Board of Directors of the Corporation. The Preferred Stock of all series
shall be of the same class and of equal rank and shall be identical in all respects,
except that there may be variations in the following particulars:

(a) The rate at which dividends are to accrue on the shares of such series,
herelqafter referred to as the "fixed dividend rate";

(b) The terms and conditions upon which the shares of such series may be
redeemed, and the amount payable in respect to the shares of such series in case of
the redemption thereof at the option of the Cofporatlon (the amount so fixed being
hereinafter referred to as the "fixed redemption price"), and the amount payable 1n
respect of the shares of such‘ series in case of the redemption thereof for any
sinking fund of such series, which amounts in respect of any series may, but need

not, vary according to the time or circumstances of such action;
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(c) The amount payable in respect of the shares of such series in case of
liquidat.ion, dissolution or winding up of the Corporation (the amount so fixed bemg'
hereinafter referred to as the "fixed liquidation price"), and the amount payable, 1f
any, in addition to the fixed liquidation price for each series, in case such
liquidation, dissolution or winding up be voluntary (the émount so fixed being
heremafter referred to as the "fixed liquidation premium"), which amounts in
respect of any series may, but need not, vary' according to the time or circum-
stances of such action; .

(d) Any requirement as to any sinking fund or purchase fund for, or the
redemption, purchase or other retirement by the Corpdranon of, the shares of such
series; and

| (e) The right, if any, to exchange or convert the shares of such series into
shares of any other series of the Preferred Stock or, to. the extent permitted by
law, 1nto shares of -any other class of capital stock of the Corporation, and the rate
or basis, time, manner and conditions of exchange or conversion or the method by
which the same shall be determined. |

2. Dw1dencis. Out of the assets of the Corporation legally available for
dividends, the holders of the Preferred Stock of each series shall be entitled, n
preference to the holders of the Common Stock, to receive, but only when and as
declared payable by the Board of Directors, dividends at the fixed dividend rate for
such series, and no more, payable quarterly on February 'l, May 1, August |, and
November ! in each year,l or otherwise as the Board of Directors may determine or
as set forth herein with respect to any particular series of Preferred Stock, to
shareholders of record as of a date not exceeding f1fty (50) days nor less than ten
(10) days preceding such dividend payment dates, and such dividends on the
Preferred Stock shall be cumulative, so that, if in any past dividend period or

periods full dividends upon each series of the outstanding Preferred Stock at the



fixed dividend Eate or rates therefor shall not have been paid, the deficiency
(without interest) shall be paid or declared and set apart for payment before any .
divxdeﬁds shall be paid upon or set apart for the Common Stock (other_than a
.dwxdend payable in Common Stock of the Corporation). Dividends on all shares of
the Pref_erre& Stock of each series shall commence to accrue and be cumulative
ffqm a date fixed by the Board of Directors. Any dividends Paxd on the Preferred
Stock 1n an amount less than full cumulative dividends accrued or in arrears upon
all Preferred Stock outstanding shall, if more than one series be outstanding, be
divided between the different series in proportion to the aggregate amounts which
would be distributable to the Preferred Stock of each series if full cumulative
dividends were declared and paid thereon.

3. Preference on qumda'non.' In the event of any liquidation, dissolution,

or winding up of the Corporation, the holders of the Preferred Stock of each series
shall have a preference over the holders of the Common Stock until the fixed
hiquidation price per share for such series, plus, tn case such hiquidation, d;ssolutloﬁ
or winding up shall have been véluntary, the fixed liquidation premium per share
for such series, if any, together in all cases with unpaid accumulated dividends, if
any, shall have been paid or distributed or declared and set apart for payment or
distribution, but the holders of the Preferred Stock shall be entitled to no further
participation in any such distribution. If upon any such liquidation, dissolution or
wxp&mg up, the. assets distributable among the holders of the Preferred Stock shall
be insufficient to permit tﬁe payment of the full preferential amounts aforesaid,
then said assets shall be distributed among the holders of each series of the
Preferred Stock then outstandmg, ratably in proportion to the full preferential
amounts to which they are respectively entitled. Nothing in this Section 3 shall be
deemed to prevent the purchase or redemption of Preferred Stocl.< in any manner

permitted by Section 4 of this Division A, nor shall anything in this Section 3 be
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deemed to prevent the purchase or redemption by the Corporation of shares of 1ts
Common Stock. No such purchase or .redemption shall be deemed to be a
liquidation, dissolution, or winding up of the Corporation or a distribution of assets
to 1its Common Shareholders within the meaning of this Section 3 whether or not
shares of Common Stock so redeemed or purchased shall be retired, nor shall a
consolidation or merger of the Corporation or a sale or transfer of all or
substantially all of 1ts assets as an entirety be regarded as a hiquidation, dissolution
or.wmdmg up of the Corporation within the meaning of this Section 3.

4. Redemption and Repurchase. The Corporation may at any time or from

time to time, by resolution of the Board of Directors, redeem all or any part of the
Preferred Stock, or of any series thereof, by paying in cash the fixed redemption
price applicable thereto plus the amount of unpaid accumulated dividends, if any,
to the date of such redemption. If less than all the shares of one series of
Preferred Stock is to be redeemed, the shares to be redeemed shall be selected
ratably or by lot, in such manner as may be prescribed by resélutnon of the Board of
Directors, by an independent bank or trust company selected for that purpose by
the Board of Directors. Notice of such redemption shall be mailed to each holder
of redeemable shares being called, not less than twenty (20) nor moré than fifty
(50) days before the date flxéd for fedemption, at his address as 1t appears on the
stock transfer books of the Corporation, with postage thereon prepaid. Such notice
of redemption of such shares shall set forth the series or part thereof to be
redeemed, the date fixed for redemption, the redemption price, and the place at
which the shareholders may obtain payment of the redemption price upon surrender
of their respective share cértxhcates. From and after the date fixed in any such
notice as the date of redemption, unless default shall be made by the Corporation
in providing funds sufficient for such redemption at the time and place specified

for the payment thereof pursuant to saitd notice, all dividends on the shares so
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;'edeemed shall cease to accrue, and all rights of the holders of such shares as
shareholders ;)f the Corporation except only the right to receive the redemption
funds to which they are entitled, shall cease and determine.

The Corporation may, on or prior to the date fixed for any redemption,
deposit with any bank or trust company in the State of Texas, or any bank or trust
company in the United States duly appointed and acting as a transfer agent of the
Corporation, as a trust fund, a sum sufficient to redeem shares called for
redemption, with iwrrevocable instructions and authority to such bank or trust
company to give or complete the notice of redemption thereof and to pay, on or
after the date fixed for such redemption, to the respective holders of shares, as
evidenced by a list of holdérs of such shares certified by the Corporation by its
President or a Vice President and by its Secretary or an Assistant Secretary, the
redemption price upon the surrender of ‘their respective share certificates.
Thereafter, from and after the date fixed for redemption such shares shall be
deemed to be redeemed and dividends thereon shall cease to accrue after such date
fixed for redemption. Such deposit shall be deemed to constitute full payment of
such shares to their holders. Thereafter, such shares shall no longer be deemed to
_be outstanding, and the holders thereof shall cease to be shareholders with respect
to such shares, and shall have no rights with respect thereto except the right to
receive from the bank or trust company payment of the redemption price of such
shares, without interest, upon the surrender of their respective certificates
therefor, and any right to convert such shares which may exist. In case the holders
of such sharés shall not, within six (6) years after such deposit, claim the amount
deposited for redemption thereof, such bank or trust company shall upon demand
pay over to the Corporation the balance of such amount so deposited to be held in
trust and such bank or trust company shall thereupon be rehgved of all respons:-

bility to the holders thereof, and any interest accrued thereon shall be paid over to

the Corporation and become its property.
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. Nothlng in this Section 4 contained shall limit the right of the Corporation
to purchase or otherwise acquire shares of the Preferred Stock to the extent
permitted by law.

Shares of Preferred Stock of the Corporation redeemed or purchased by
the Corporation shall be restored to the status of authorized but unissued shares of
Preferred Stock without designation, and may from time to time be reissued as
provided in Section | of this Division A. All such redemptions and purchases of
Preferred Stock of the Corporation shall be effected in accordance with the laws
of the State of Texas governing redemption or purchase of redeemable shares.

5. Voting Rughts. Except for those purposes only for which the right to
vote 1s expressly conferred in this Article VI upon holders of the Preferred Stock,
no holders of the Preferred Stock shall be entitled to/ notice of or to vote at any
meeting of shareholders of the Corporation or at any election of the Corpofauon or
the shareholders thereof. '

If and when dividends payable on any of the Preferred Stock shall be in
default 1n an amount equal to four full quarterly payments or more per share, and
thereafter until all dividends on any of the Preferred Stock in default shall have

been paid, the holders of all of the Preferred Stock, voting as a class in contra-

distinction to the Common Stock as a class, shall be entitled to elect the smallest
number of directors necessary to constitute a majority of the full Board of
Directors, and the holders of the Common Stock, voting separately as a class, shall
be entitled to elect the remaining directors of the Corporation. The terms of
office as directors of all persons who may be directors of the Corporation at the

time shall terminate upon the election of a majority of the Board of Directors by

the holders of the Preferred Stock, except that if the holders of the Common Stock
shall not have elected the remaining directors of the Corporation then, and only 1n

that event, the directors of the Corporation in office just prior to the election of a
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majority of the Board of Directors by the holders of the Préferred Stock shall elect
the remaimning directors of the Corporation. - Thereafter, while such default
continues and the majority of the Board i1s being elected by the holders of the
Preferred Stock, the remaining directors, whether elected by directors, as afore-
said, .or whether originally or later elected by holders of the Commdn Stock, shall
continue i1n office until their successors are elected by holders of the Common
Stock and shall qualify. The term of office of the directors so elected by the
holders of the Preferred Stock, voting separately as a class, and of the directors
elected by the holders of the Common Stock, voting separately as a class, or
elected by directors, as aforesaid, shall be until the next annual meeting of
shareholders or until the privilege of the holders of the Preferred Stock to elect
directors shall tefminate as heremafter provided, whichever shall be the earlier
date and until their successors shall have been elected and shall have qualified.

it and when all dividends then in default on all of the Preferred Stock
shall be paid (such dividends to be declared and paid out of any funds legally
available therefor as soon as reasonably practicable), the holders of the Preferred
Stock shall be divested of any privilege with respect to the election of directors
which 1s conferred upon the holders of such Preferred Stock under this Se'ctxon 5,
and the voting power of ‘the holders of the Preferred Stock and the holders of the
Common Stock shall revert to the status existing before the first dividend payment
date on which dividends on any of the Preferred Stock were not paid in full, but
always subject to the same provisions for vesting such privilege in the holders of
the Preferred Stock in case of further like default or defaults in the payment of
dividends thereon. Upon termination of any such voting privilege upon payment of
all accumulated and defaulted dividends on the Preferred Stock, the terms of
office of all persons who have been elected directors of the Corporation by vote of

the holders of the Preferred Stock as a class, pursuant to such voting privilege,
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shall forthwith terminate, and the resulting vacancies shall be filled by the vote of
a majority of the remaining directors.

In case of any vacancy in the office of a dlrecfor occurring among the
directors elected by the holders of the Preferred Stock, voting as a class, the
remaining directors elected by the holders of the Preferred Stock, by affirmative
vote of a major'ity thereof, or the remaining director so elected if there be but one,
may elect a successor or successors to hold office for the unexpired term or terms
of the director or directors whose place or places shall be vacant. In case of any
| vacancy 1n the office of a director occurring amoﬁg the directors elected by the

holders of the Common Stock, voting separately as a class, or elected by directors,
as aforesaid, the remaining directors so eiected, by affirmative vote of a-majority
thereof, or the remaining director so elected if there be but one, may elect a
successor or successors to hold office for the unexpired term or terms of the
-director 6r directors whose place or places shall be vacant.
Whenever dividends on the Preferred Stock shall be in default, as provided
-1n this Section 5, 1t shall be the duty of the President, a Vice President or the
Secretary of the Corporation, or in the event of their failure to do so within twenty
(20) days of such default, the privilege is granted any holder of Preferred Stock
who shall first demand the right so to do by written notice to the ‘Corporation,
forthwith to cause notice to be given to the holders of the Preferred Stock and to
the holders of the Common Stocl'< of a meeting to be held at such time as the
Corporation's officers, or such holder of Preferred Stock, as the case may be, may
fix, not less than ten (10) nor more than sixty (60) days after thé accrual of such
privilege, for the purpose of electing directors. Each holder of récord of Pre-
ferred Stock, or his legal representative, shall be entitled at such meeting to one
vote for each share of Preferred Stock standing in his name on the books of the

Corporation. At each meeting of shareholders held for such purpose, the presence
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in person or by proxy of the holder; of a majority of the Common Stock shall be
requxre;! to constitute a quorum of the Common Stock for the e!ect.mn of directors, A
and the presence in berson or by proxy of:the holders of a majority of the Preferred
Stock shall be required to constitute a quorum of the Preferred Stock for the
election of directors; provided, however, that the abse;\ce of a quorum of the
holders of stock of, either the Preferred Stock or the Common Stock shall not
prevenf the election at any such meeting or adjournment thereof of directors by
such other class, if the necessary quorum of the holders of stock of such other class
1s presénf in person or by proxy at such meeting or any adjournment thereof, and
provided, that in the event a quofum of the holders of the Common Stock is present
but a quorum of the holders of the Preferred Stock is not present, then the
directors so elected by the holders of the Common Stock shall not assume their
offices and duties but the directors in office immediately prior thereto shall
remain in office until the holders of the Preferred Stock, with a quorum present,
shall have elected the directors they shall be entitled to elect; and provided,
further, that in the absence of a quorum of holders of stock of either class, a
majority of the holders of the stock of the class which lacks a quorum who are
present in person or by proxy, shall have power to adjourn the election of the
directors to be elected by such class from time to time without notice other than
announcement at the meeting, untu the requisite quorum of holders of such class
shall be present in peison or by proxy, but such adjournment shall not be made to a
date beyond the date for the mailing of the notice of the next annual meeting of
shareholders of the Corporation or special meeting in lieu thereof.
6. Restrictions on Cgrtam Corporate Action.
(a) So long as any shares of the Preferred Stock are outstanding, the

Corporation shall not, without the consent.(given by vote at a meeting called for
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that purpose) of the I:nolders of at least two-thirds of the total number of shares of
the Preferred Stock then outstanding:

() Create or authorize any new stock rankuig prior to the
Preferred Stock as to dividends or in liquidation, dissolution, winding up or
distribution, or create or authorize any security convertible into shares of any such
stock; or

(2) Amend, alter, change or repeal any of the express terms of
the Preferred Stock theq outstanding 1n a manner substantially prejudicial to the
holders thereof, provided however, that if such amendment, alteration, or change
affects less than all series of Preferred Stock, only the consent of the holders of
two-~thirds of the aggregate of the series so aﬁecfed shall be required.

(b) So long as any shares of the Preferred Stock are outstanding, the
Corporation shall not, without the consent (given by vote at a meeting called for
that purpose) of the holders of a majority of the total number of shares of the
Preferred Stock, considered as one class, then outstanding (provided that if one-
third of the shares of the Preferred Stock, considered as one class then outstanding
are voted égamst the action heremnafter set forth it shall not be taken):

(I) Create or assume any unsecured indebtedness maturing
more than one year after the date of 1ts creation or assumption (1) unless éqd until
the Corporation's net earnings available for the payment of interest (gross.
operating revenues plus other income, minus operating expenses, including depreci-
ation expense and taxes, other than income, profits, and other taxes, measured by,
or dependent on, mcom‘e) as determined by generally accepted accounting practices
and as stated on the books of account qf the Corporation for a period of twelve
consecutive calendar months ending not more than three, mc:nths prior to the
beginning of the calendar month in which such indebtedness shall be created or

assumed, shall have been at least twice the interest charges (using, for the purpose
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of this computation with respect to indebtedness with interest rates that are not
fixed, the interest rate in effect at the end of such twelve month period) on all
outstanding indebtedness created or assumed by the Corporation and payable more
than one year from the date of such creation or assumption, including the interest
charges on the indebtedness so to be created or assumed (using, for the purpose of
this computation, the interest 4rate in effect at the time of incurrence or
assumption of such indebtedness); provided that the requirements of this sub-
paragraph (1) shall not apply to ﬁdebtedness created or assumed to refund by
payment, replacement, retirement, acqusition, purchase, exchange, redemption,
surrender or otherwise all outstanding shares of the Preferred Stock or any
indebtedness outstanding at any time and maturing more than one year after the
date of creation or assumption of such refunded indebtedness, or (1) 1n the event,
after the creation or assumption of such indebtedness maturing more than one year
after the date of its creation or assumption, aﬁd the application of the proceeds
thereoi, the principal amount of all unsecured indebtedness of the Corporation
maturing more than one year after the date of its creation or assumption shall
‘thereupon In the aggregate exceed twenty-five per centum (25%) of the sum ofs

(I) The principal amount of secured indebtedness of the Corpo-

ration; plus . |

(I The amount of capital stock of the Corporation as stated

on 1ts books of account; plus |

(1 "l'he amount of the retained earnings, including reser-

vations thereof, as stated on 1ts books of account; or

(2) Issue, sell or dispose of any shares of the Preferred Stock in
addition to the sﬁares of Preferred Stock outstanding, or of any other class of stock
ranking prior to, or on a parity with, the Preferred Stock as to dividends or

distributions: (A) unless the net income of the Corporation, determined after
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. provisions for depreciation and all taxes, and in accordance with generally
accepted accéunung practices to be available for the payment of dividends for a
period of twelve (12) consecutive calendar months within the fifteen (15) calendar
months 1mmediately preceding the issuance, sale or disposition of such stock 1s at
leasi equal to twice the annual dividend requuéments on all outstanding shares of

- the Preferred Stock and of all other classes of stock ranking prior to, or on a parity
with, the Preferred Stock as to dividends or distrlbutlons, including the shares
proposed to be issued, and unless the gross income of the Corporation for said
period, determined in accordance with generally accepted iaccounting practices
(but in any event after deducting the amount for said period charged by the
Corporation on 1ts books to depreciation expense and.all taxes) to be available for
the payment of interest, shall have been at least one and oﬁe-half times the sum of
(1) the annual interest charges on all interest bearing indebtedness of the
Corporation {using, for the purpose of this computation with respect to indebted-
ness with interest rates that are not fixed, the interest rate in effect at the end of

“saud period) and (i) the annual dividend requirements on all outstanding shares of
the Preferred Stock and of all other classes of stock ranking prior to, or on a parity
with, the Preferred Stock as to dividends or dxstrxbunons, 1nciudmg the shares
proposed to be issued; provided that there shall be excluded from the foregoing
computation Interest charées on all indebtedness and dividends on all stock which 1s
to be retired in connection with the issue of such additional shares of Preferred
Stock, and where such additional shares oi_ Preferred Stock are to be issued in
connection with the acquisition of new property, the net earnings of the property
to be so acquired may be included on a pro forma basis in the foregmng
computation, computed on the same basis as the net earnings of the Corporation;
and unless (B) the aggregate of the capital of the Corporation applicable to the

Common Stock and the surplus of the Cdrporation shall be not less than the
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aggregate of Preferred Stock and other classes of stock on a parity with the
Preferred Stock to be outstanding immediately after the propoéed 1ssue of such
additional Preferred Stock or other class of stock on a parity with the Preferred
Stock, excluding from the.foregomg computation :;111 Preferred Stock, or other class
of stock on a parity with the Preferred Stock, which is to be retired in connection
with the tssue of such additional shares of Preferred Stock or other class of stock
on a parity with the Preferred Stock, provided that no portion of the retained
earnings of the Corporation which shall be u.sed to meet the requirements of this
sub-paragraph (B) shall, after the issue of such additional shares and until such
additional shares or a like number thereof shall have been retired, be available for
dividends or other distribution upon the Common Stock; and unless (C) for a period
of twelve consecutive calendar months ending not more than three months prior to
the beginning of the calendar month in which any such shares shall be issued, the
Corporation's net earnings avauable for the payment of interest for sa:d period,
shall have been at least one and one-half (I-1/2) times the sum of (1) the interest
charges (using, for the purpose of this computation with respect to indebtedness
with interest rates that are not fixed, the interest rate in effect at the end of such
twelve month period) for one year on all indebtedness which shall then be
outstanding (including any indebtedness proposed to be created, using, for the
purpose of this computation, the interest rate in effect at the time of creation of
~ such indebtedness, in connection with the issue, sale or other disposition of such
shares, but not including any indebtedness proposed to be retired 1n connection with
such issue, sale or other disposition or indebtedness held by or for the account of
. the Corporation), and (11) an amount equal to all annual dividend requirements on
all outstanding shares of the Preferred Stdck and all other stock, if any, ranking on

a parity with or having a priority over the Preferred Stock in respect of dividends
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or of payments in liquidation, including the shares proposed to be 1ssued, but not
mcludu{g any shares proposed to be retired in connection with such issue, sale or
other disposition; or if (D) such issue, sale or disposition would bring the aggregate
of the stated value of thé Preferred Stock and any stock ranking on a parity with or
having a priority over the Preferred Stock in respect of dividends or of payments in
liquidation to an amount in excess of the sum of (i) the aggregate of the stated
value of all then outstanding stock junior to the Preferred Stock and (1) the amount
of the Corporation's retained earnings as then stated on the Corporation's books; or
" (3) Purchase or redeem any outstanding stock of the Corpo-
ration junior to the Preferred Stock; but this restriction shall not be applicable to
the redemption or purchase of any junior preferred stock for not more than tﬁe
current redemption price thereof at any time when there 1s no continuing default in
the payment of any dividend on any of the Preferred Stock and shall not be .
applicable to the purchase of any stock junior to the Preferred Stock under any
employee's retirement plan or other plan established for the benefit of employees
of the Corporation; or
(#) Pay any dividend on any stock of the Corporation )unxof to
the Preferred Stock if immediately after such payment the retained earnings of the
Corporation would be less than one and one-half (1-1/2) times the full annual
dividend requirement on the Preferred Stock issued and -outstandmg and on any
other 1ssued and outstanding stock of the Corporation ranking on a parity with or
having 5 priority over the Preferred Stock in respect of dividends 'or of payments 1n
liquidation.
The term "net earnings available for the payment of interest” shall mean
the net earnings of the Corporation as shown by its books of account, as based on
generally accgpted principles of accounting, and shall include the following items

and be calculated in the following manner:
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(1) Its gross operating revenues and other income, including
revenues from t:ental of plants or systems and net income from miscel-
laneous non-operating sources,

(2) Its operating expenses, including expenses for current repairs
and maintenance, 1nsurance and rental expenses for plants or systems and
other rentals, |

(3) TIts provisions out of income for renewals, replacement,
depreciation, depletion or renrer;went of property,

(#) Its taxes charged to income other than income, profits, and
other taxes measured by, or dependent on, income, and ‘

(5) The balance remalr-ung after deducting the sum of the amounts
of (2), (3) and (4) from the amount of item (1) above, shall be the "net
earnings available for the payment of interest" for the purposes of this
Section 6.

Division B --- Series of Preferred Stock
Each series of Preferred Stock will be issuable as provided for in Division
A of this Article. Unless other;wxse specifically provided for, none of such series

will have any fixed liquidation premium or exchange or conversion rights.

I. The $4.50 Preferred Stock. 74,430 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the first series of Preferred Stock and are designated as $4.50 Preferred
Stock; the fixed dividend rate on the shares of such series 1s four dollars and fifty
cents ($4.50) per share per annum; the fixed redemption price on the shares of such
series 1s $1I0 per share; the fixed Liquidation price on the shares of such series is
$100 per share.

2. The $4.24 Preferrec_i Stock. 100,000 shares of the authorized stock

classifed as Preferred Stock as provided in Division A of this Article VI shall
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constitute the second series of Preferred Stock and are designated as $4.24
Preferred Stock; the fixed dividend rate on the shares of such series is iou; dollars
and twenty-four cents ($4.24) per share per annum; the fixed redemption price on
the shares of such series 1s 5103.50' per share; the ﬁxed. liquidation price on the
shares of such series 1s 3100 per share.

3.  The $4 (Dallas Power Series) Preferred Stock. 70,000 shares of the

authorized stock classified as Preferred Stock as provided in Division A of this
Article VI shall constitute the third series of Preferred Stock and are designated as
$4 (Dallas Power Series) Preferred Stock; the fixed dividend rate on the shares of
such series 1s four dollars ($4) per share per annum; the fixed redemption price on
the shares of such series 1s $103.56 per share; the fixed liquidation price on the
shares of such series is $100 per share.

4. The $4.80 Preferred Stock. 100,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the fourth series of Preferred Stock and are designated as $4.80
Preferred S.tock; the fixed dividend rate on the shares of such series 1s four dollars
and eighty cents ($4.80) per share per annum; the fixed redemption price on the
shares of such series 15 $102.79 per share; the fixed lLiquidation price on the shafes
of such series is $100 per share.

5. The $7.20 Preferred Stock. 200,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the fifth series of Preferred Stock and are designated as $7.20 Preferred
Stock; the fixed dividend rate on the shares of such series is seven dollars and
twenty cents ($7.20) per share per annum; the fixed redemption price on the shares
of such series 1s $105.0] per share if redeemed on or prior to February 1, 1984, and
$103.21 per share if redeemed after February 1, 1984; the fixed liquidation price on

the shares of such series is $100 per share.
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6. The $6.84 Preferred Stock. 200,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of Article V1 gﬁall constitute
the sixth series of Preferred Stock and are designated as $6.84 Preferred Stock; the
fixed dividend rate on the shareé of such series 1s six dollars and eighty-four cents
'($6.84) per share per annum; the fixed redemption price on the shares of such series
1s $104.76 per share if redeemed prior fo February 1, 1986, and $103.05 per share 1if
redeemed after February 1, 1986; the fixed liquidation price on the shares of such
series 15 5100 per share. |

7. The $7.48 Preferred Stock. 300,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the seventh series of Preferred Stock and are designated as $7.48
Preferred Stock; the fixed dividend rate on the shares of such series i1s seven
dollars and forty-eight cents ($7.48) per share per.annum; the fixed redemption
price on the shares of such series 1s $106.69 per share if redeerﬁed on or pi’xqr to
December |, 1983, $104.82 per share if redeemed after December 1, 1983, but on ot
prxdr to December 1, 1988, and $102.95 per share if redeemed after December |,
1988; the fixed Liquidation price on the shafes of such series 1s 3100 per share.

8.  The $4 (Texas. Electric Series) Preferred Stock. 110,000 shares of the

authorized stock classified as Preferred Stock as provided in Division A of this
Article VI shall constitute the eighth series of Preferred Stock and are designated
as 3% (Texas Electric Series) Preferred Stock; the fixed dividend rate on the shares
of such series 1s Four Dollars and No Cents ($4.00) per share per annur.n; the fixed
redemption price on the shares of such series 1s 3102 per share; the fixed liquidation
price on the shares of such series 1s 3100 per share.

9. The $4.56 (Texas Electric Series) Preferred Stock. 63,000 shares of

the authorized stock classified as Preferred Stock as pi-ovxded in Division A of this

Article VI shall constitute the ninth series of Preferred Stock and are designated as
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$4.56 (Texas Electric Series) Preferied Stock; the fixed dividend rate on the shares
of such series 1s Four Dollars and Fifty-six Cents ($4.56) per share per annum, and
such dividends shall be payable quarterly on January 1, April 1, July iand October
of each year; the fixed redemption price on the shares of such series 1s $112.00 per
share; the fixed liquidation price on the shares of such series ts $100 per share.

10. The $4.64 Preferred Stock. 100,000 shares of the authorized stock

classified as f’referred Stock as provided in Division A of this Article VI shall
éonstxtute the tenth series of Preferred Stock and are designated as $4.64
Preferred Stock; the fixed dividend rate on the shares of such series 1s Four Dollars
and Sixty-four Cents ($4.64) per share per annum, and such dividends shall be
~payable quarterly on January 1, April 1, July 1 and October 1 of each year; the fixed
redemption price on the shares of such series i1s $103.25 per share; the fixed
liquidation price on the shares of such series 1s 3100 per share.

II. The $5.08 Preferred Stock. 80,000 shares of the authorized stock’

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the eleventh series of Preferred Stock and are designated as $5.08
Preferred Stock; the fixed dividend rate on the shares of such series i1s Five Dollars
and Eight Cents ($5.08) per share per annum; the fixed redemption price on the
shares of such series 1s 5103.60 per share; the fixed hiquidation price on the shares
of such series is $100 per share.

12 The $8.92 Preferred Stock. 200,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the twelfth series of Preferred Stock and are designated as $8.92
Preferred Stock; the fixed dividend rate on the shares of such series 1s Eight
Dollars and Ninety-two Cents (58.92) per share per annum; the dividend payment
dates shall be the first days of October, January, April and July in each year; the

fixed redemption price on the shares of such series is $105.83 per share if redeemed
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on or prior to.March 1, 1985, and $103.60 per share if redeemed after March 1, 1985;

the fixed liquidation price on the shares of such series is $100 per share.

13. The $7.44 Preferred Stock. 300,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the thirteenth series of Preferred Stock and are designated as $7.44
Preferred Stock; the fixed dividend rate on the shares of such series is Seven
Dollars and Forty-four Cents ($7.44) per share per annum; the dividend payment
dates shall be the first days of April, July, October and January; the fixed
redemption price on the shares of such series 1s $104.26 per share if redeemed prior
to October |, 1987, and $102.40 per share if redeemed after October 1, 1987; the
fixed hiquidation price on the shares of such series 1s $100 per share.

4. The $8.44 Preferred Stock. 300,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the fourteenth series of Preferred Stock and are designated as $8.44
Prgfe.rred Stock; the fixed dividend rate on the shares of such series is Elght
Dollars and Forty-four Cents ($8.44) per share per annumj; the dividend payment
dates shall be the first days of October, January, April and July; the fixed

redemption pri'ce on the shares of such series i1s $107.40 per share if redeemed on or

prior to April 1, 1984, $105.29 per share if redeemed after Apru 1, 1984, but on or
prior to April 1, 1989, and $103.18 per share if redeemed after April 1, 1989; the

fixed Liquidation price on the shares of such series 1s 5100 pe: share.

15. The $9.36 Preferred Stock. 300,000 shares of the authorized stock
classified as Preferred Stock as provided in.Division A of this Article VI shall
constitute the fifteenth series of Preferred Stock and are designat?d as $9.36
Preferred Stock; the fixed dividend rate on the shares of such series is Nine Dollars
and Thurty-six Cents ($9.36) per share per annum; the dividend payment dates shall

be the first days of January, April, July and October; the fixed redemption price on
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the shares of such series is $107.02 per share if redeemed on or prior to June I,
1985, $f04.68 per share if redeemed after June 1, 1985, but on or prior to June l;
1990, and $102.34 per share if redeemed after June 1, 1990; the fixed liquidation
price on the shares of such series 1s $100 per share.

16. The 38.32 Preferred Stock. 300,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the sixteenth series of Preferred Stock and ~re designated as $8.32
Preferred Stock; the fixed dividend rate on the shares of such series i1s Eight
Dollars and Thirty-Two Cents ($8.32) per share per annum; the dmdend\ payment
dates shall be the first days of July, October, January and April; the fixed
redemption price on the shares of such series 1s $105.88 per share if redéemed prior
to February 1, 1988, $103.44 per share if redeemed after February 1, 1988, but on or
prior to February 1, 1993, and $10] per share if redeemed after February 1, 1993; the
fixed liquidation price on the shares of such series 1s 3100 per share.

17. The $10.12 Preferred Stock. 350,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the séventeenth series of Preferred Stock and are designated as $10.12
Preferred Stock; the fixed dxvxdend rate on the shares of such series is Ten Dollars
and Twelve Cents (310.12) per share per annum; the dividend payment dates shall be
the first days of January, April, July and October; the fixed redemption price on
the shares of such series 1s $110.12 per share 1f redeemed on or prior to June 1, 1985,
(except that no share of such series shall be redeemed prior to June 1, 1985, 1f .such
redemption is for the purpose or in anticipation of refunding such share through the
use, directly or indirectly, of funds borrowed by the Corporation, or through the
use, directly or indirectly, of funds derived through the issuance by the Corporation
of stock ranking p(ior to or on a parity with such series as to dxv;dends or assets, If

such borrowed funds have an effective interest cost to the Corporation (computed

«22-



3 - -
L
v M '
.
’

oos

LI ]

in accordance with generally accepted financial practice) or such stock has an
effective dividend cost to the Corporation (so computed) of less than 10.12% per
annum), $106.75 per share if redeemed after June 1, 1985, but on or prior to June l,
1990, $103.37 per share if redeemed after June 1, 1990, but on or prior to June l,
1995, and $100 per share if redeemed after June 1, 1995; the fixed iquidation price
on the shares of such series 1s 3100 per share.

18. The $4 (Texas Power Series) Preferred Stock. 70,000 shares of the

authorized stock classified as Preferred Stock as provided in Division A of this
Article VI shall constitute the eighteenth series of Preferred Stock and are
designated as $4 (Texas Power Series) Preferred Stock; the fixed dividend rate on
the shares of such series is Four Dollars and No Cents ($4.00) per share per annum;
the fixed redemption price on the shares of such series is $102 per share; the fixed
liquidation price on the shares of such series 1s 5100 per share.

19. The $4.56 (Texas Power Series) Preferred Stock. 133,786 shares of

the authorized stock classified as Preferred Stock as provided in Division A of this
" Article VI shall constitute the nineteenth series of Preferred Stock and are
designated as $4.56 (Texas Power Series) Preferred Stock; the fixed dividend rate
on the shares of such series i1s Four Dollars and Fifty-six Cents ($4.56) per share
per annum; the fixed redemption price on the shares of such series 1s $112 per share;
the fixed liquidation price on the shares of such series 1s 3100 per share.

20. The $4.84 Preferred Stock. 70,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of thus Article VI shall
constitute the twentieth series of Preferred Stock and are designated as $4.84
Preferred Stock; the fixed dividend rate on the shares of such series is Four Dollars
and Eighty-four Cents (34.84) per share per annum; the fixed redemption price on
the shares of such series i1s $101.79 per share; the fixed liquidation price on the

shares of such series is $100 per share.
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2l. The $4.76 Preferred Stock. 100,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the twenty-first series of Preferred Stock and are designated as $4.76
Prgferred Stock; the fixed dividend rate oh the shares of such series Is Four Dollars
and Seventy-six Cents ($4.76) per share per annum; the fixed redemption price on
the shares of such series ts $102 per share; the fixed Lquidation price on the shares
of such series 1s $100 per share.

22. The $4.44 Preferred Stock. 150,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the twenty-second series of Preferred Stock and are designated as $4.44
Preferred Stock; the fixed dividend rate on the shares of sudh series 1s Four Dollars
and Forty-four Cents (54.44) per share per annum; the fixed redemption price on
the shares of such series is $102.6]1 per share; the fixed lhiquidation price on the
shares of such series is $100 per share. .

23, The $7.80 Preferred Stock. 300,000 shares of the authorized stock
classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the twenty-third series of Preferred Stock and are designated as $7.80
Preferred Sfock; the fixed dividend rate on the shares of such series is Seven
Dollars and Eighty Cents ($7.80) per share per annum; the fixed redemption price
" on the shares of such sehes is $105.20 per share if redeemed on or prior to May |,
1984, and $5103.25 per share if redeemed after May I, 1984; the fixed liquidation
price on the shares of such series is 5100 per share.

24, The $7.24 Preferred Stock. 250,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the twenty-fourth series of Preferred Stock and are designated as $7.24

Preferred Stock; the fixed dividend rate on the shares of such series is Seven
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Dollars ‘and Twenty-four Cents ($7.24) per share per annum; the fixed redemption
price on the shares of such series 1s $105.23 per share if redeemed prior to February
1, 1987, and $103.42 per share if redeemed after February l, 1987; the fixed liquida-
tion price on the shares of such series is 3100 per share.

25. The $8.20 Preferred Stock. 300,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the twenty-fifth series of Preferred Stock and are designated as $8.20
Preferred Stock; the fixed dividend rate on the shares of suéh series 1s Eight
Dollars and Twenty Cents ($8.20) per share per annum; the fixed redemption price
on the shares of such series is $107.39 per share 1f redeemed on or prior to February
1, 1984, $105.34 per share if redeemed after February I, 1984, but on or prior to
February 1, 1989, and $103.29 per share if redeemed after February |, 1989; the fixed
. liquidation price on the shares of such series 1s $100 per share.

26. The $9.32 Preferred Stock. 300,000 shares of the authorized stock

~classified as Preferred Stock as provided In Division A of this Article VI shall
constitute the twenty-sixth series of Preferred Stock and are designated as $9.32
Preferred Stock; the fixed dividend rafe on the shares of such series is Nine Dollars
and Thxrty-tw§ Cents ($9.32) pér share per annum; the fixed redemption price on
the shares of such series 1s $106.99 per share if redeemed on or prior to April I,
1985, $104.66 per share if redeemed after April 1, 1985, but on or prior to April |,
"1990, and $102.33 per share if redeemed after April'l, 1990; the fixed lLiquidation
price on the shares of. such series 1s $100 per share.

27. The $8.68 Preferred Stock. 300,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the twenty-seventh series of Preferred Stock and are designated as

$8.68 Preferred Stock; the fixed dividend rate on the shares of such series i1s Eight
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Dollars. and Sixty-eight Cents ($8.68) per share per annum; the fixed redemption
price on the shares of such series is $106.26 per share 1f redeemed on or prior to
January 1, 1986, $104.09 per share if redeemed after January l, 1986, but on or prior
to January 1, 1991, and $101.92 per share if redeemed after January }, 1994; the fixed
liquidation price on the shares of such series is $100 per share.

28. The $8.16 Preferred Stock. 300,000 shares of the authorized stock

. classified as Preferred Stock as provided in Division A of this Article VI shall
constitute the twenty-eighth series of Preferred Stock and are designated as $8.16
Preferred Stock; the fixed dividend rate of the shares of such series 1s Eight
Dollars and Sixteen Cents ($8.16) per share per annum; the fixed redemption price
on the shares of such series is $106.12 per share 1f redeemed on or prior to February
1, 1987, $104.08 per share i1f redeemed after February 1, 1987, but on or prior to

'February 1, 1952, and $102.04 per share 1f redeemed after February‘l, 1992; the fixed

liquidation price on the shares of such series is $100 per share.

29. The $8.34 Preferred Stock. 300,000 shares of the authorized stock
classified as Preferred Stock as provided m‘ Division A of this Article VI shall
constitute the twenty-ninth series of Preferred Stock and are designated as $8.84%
Preferred Stock; the fixed dividend rate on the shares of such series 1s Eight
Dollars and Eighty-four Cents ($8.84) per share per annum; the fixed redemption
price on the shares of such series 1s $108.17 per share if redeemed on or prior to
February 1, 1984 (except that no share of such series shall be redeemed prior to
February 1, 1984 if such redemption 1s for the purpose or in anticipation of
refunding such share through the use, directly or indirectly, of funds borrowed by
the Corporation, or through the Llse, directly or indirectly, of fuﬁds derived through
the issuance by the Corporation of stock ranking prior to or on a parity with such

series as to dividends or assets, if such borrowed funds have an effective interest
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cost to the Corporation (computed in accordance with generally accepted financial
. practice) or such stock has an effective dividend cost to the Corporation (so
computed) of less than 8.9621% per annum), $106.13 per share if redeemed after
February |, 198};, but on or prior to February 1, 1989, $104.09 per share if redeemed
after February |, 1989, but on or prior to February l, 1994, and $102.05 per share if
redeemed after February |, 1994; the fixed liquidation price on the shares of such
series is $100 per share.

30. The 510.92 Preferred Stock. 300,000 shares of the authorized stock

classified as Preferred Stock as provided in Division A of thus Article VI shall
constitute the thirtieth series of Preferred Stock and are designated as $10.92
Preferred Stock; the fixed dividend rate on the shares of such series 13 Ten Dollars
and Ninety-Two Cents ($10.92) per share per annum; the fixed redemption price on
“the shares of such series 1s $110.92 per share if redeemed on or prior to May 1, 1985
(except that no share of such series shall be redeemed prior to May |, 1985 if such
redemption 1is for the purpose or in anticipation of refunding such share through the
use, directly or indirectly, of funds borrowed by the Corporation, or through thé

use, directly or indirectly, of funds derived through the issuance by the Corporation

of stock ranking prior to or on a parity with such series as to dividends or assets, if
such borrowed ftinds have an effective interest cost to the Corporation (computed
in accordance with generally accepted financial practice) or such stock has an
effective dividend cost to the Corporation (so computed) of less than 10.92% per
annum), 3108.19 per share 1if redeemed after May 1, 1985, but on or prior té) May |,
1990, $105.46 per share 1if redeemed éfter May 1, 1990, but on or prior to May 1, 1995,
and $102.73 per share if redeemed after May |, 1995; the fixed hiquidation price on

the shares of such series 1s $100 per share:
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Division C —- Common Stock

Subject to the rights expressly conferred upon the holders of Preferred

Stock, under prescribed conditions, by this Article VI, and subordinate thereto, the

holders of the Common Stock alone shall:

L.

Receive all dividends declared by the Board of Directors; provided,

however, so long as any shares of the Preferred Stock are outstanding, the

Corporation shall not declare or pay any dividends on the Common Stock, except as

follows:

(a)

(b)

. If and so long as the Common Stock Equity at the end of the

calendar month immediately preceding the date on which a dividend
on Common Stock is declared s, or as a result of such dividend
would become, less than 20% of total capitalization, the Corpo-
ration shall not declare such dividends in an amount which, together
with all other dividends on Common Stock declared within the year
ending with and including the date of such dividend declaration,
exceeds 50% of the net income of the Corporation available for
dividends on the Common Stock for the twelve full calendar months
immediately preceding the month in which such dividends are
declared; and

If and so long as the Common Stock Equity | at the end of the
calendar month immediately preceding the date on which a dividend
on Coimmon Stock 1s declared is, or as a result of such dividend
would become, less than 25% but not less than 20% of total
capitalization, the Corporation shall not declare dividends on the
Common Stock in an amount which, together with ‘all other divi-
dends on Common Stock declared within the year ending with and

including the date of such dividend declaratxon, exceeds 75% of the

-28-



net income of the Corporation available for dividends on the
Common Stock” for the twelve full Acalendar months 1mmediately
preceding the month in which such dividends are declared; and |
(c) At any time when the Common Stock Equity is 25% or more of total
capitalization, the Corporation may not declare dividends on shares
of the Common Stock which would reduce the Common Stock Equity
befow 25% of total capitalization, except to the extent provided in
paragraph (a) and (b) above.
For the purpose of this Section l, (1) the term "Common Stock Equity”
shall mean the sum of.the stated value of the outstanding Common Stock and the
retained earnings, including reservations thereof, and other paid-in capital of the
Corporatioﬁ, whether or not available for the payment of dividends on the Common
Stock; (u) the term "total capitalization" shall mean the sum of the stated capital
’applicabie to the outstanding stock of all classes of the Corporation, the retained
earnings, including reservations thereof, and other paid-in capital of the Corpo-
ration, whether or not available for the payment of dividends on the Common Stock
of the Corporation, and the principal amount of all outstanding debt of the
Corporation maturing more than twelve months after the date of the determination
of the total capitalization; and (i) the term "dividends on Common Stock" shall
embrace dividends on Common Stock (other than dividends payable only in shares
of Common Stock), distributions on, and purchases or other acquisitions for value
. of, any Common Stock of the Corp_oranon or ofher stock, if any, subordinate to the
Preferred Stock. | | ‘
2. Recetve all assets of the Corporation évauﬁble for distribution to
1ts shareholders in the event of any lhiquidation, dissolution, or winding up of the

Corporation. | The Board of Directors, by vote of a majority of the members
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thereofy, may ‘distribute in kind to the holders of the Common Stock such remaining
assets of the Corporation, or may sell, transfer or otherwise dispose of all or any of
the remaining property and assets of the Corporation to any other corporation or
other purchaser and receive payment therefor wholly or partially in cash, property,
stock or obligations of such purchaser, and may sell all or any part of the
consideration received therefor and distribute the same or the proceeds thereof to
the holders of the Common Stock.
3. Possess exclusively full voting power for the election of directors
"and for all other purposes except as otherwise provided herein.
Division D - Provisions Applicable to All Classes of Stock
I. Pre-emptive Rights. Upoﬁ any issue or sale for money or other
consideration of any stock of this Corporation that may be authorized from time to
time, no holder of stock urespective of the kind of such stock shall have any pre-
empfwe or other right to subscribe for, purchase ;:r receive any proportionate or
other share of the stock so issued or sold .(mcluding treasury shares), but the Board
of Directors may dispose of all or any portion of such stock as and when 1t may
determine free of any such rig'hts, whether by offering the same to shareholders or
by sale or other disposition as said Board may deem advisable; provided, however, -
that if the Board of Directors shall determune to’offer any new or addmonél shares
of Common Stock, or aﬁy security convertible into Common Stock, for money,
other tﬁan by a public offering of all of such shares or an offering of all of such
shares to or through underwriters or investment bankers who shall have agreed
promptly to make a public offering of such shares, the same shall first .bé offered
pro rata to the holders of the then outstanding shares of Common Stock of the
Corporation upon terms not less favorable to the purchaser (without deduction of
such reasonable compensation, allowance or discount for the sale, underwriting or

purchase as may be fixed thereafter by the Board of Directors) than those on which
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the Boa‘rd of Directors issues and disposes of such stock or securities to other than
such holders of Common Stock; and provided further, that the time within which
such pre-emptive rights shall be exercised may be lLimited by the Board of
Directors to such time as the said Board maym proper, not less, however,_ than
twenty days after mailing of notice that such stock rights are available and may be
exercised. The foregoing provisions of this paragraph shall not be changed unless
the holders of record of not less than two-thirds (2/3) of the number of shares of
Common Stock then outstanding shall consent thereto in writing or by voting
therefor in person or by proxy at the meeting of stockholders at which any such
change 1s considered. |

2. Votes Per Share. Any shareholder of the Corporation having the right

to vote at any meeting of the shareholders or of any class or series thereof, as

herein provided, shall be entitled to one vote for each share of stock held by him.
There shall be no cumulative voting by any class, series, or shares of stock of this
Corporation.

3. Increase of Capital Stock. The capital stock of the Corporation may be

increased at any time, and from time to time, upon the vote of the holders of
record of not less than two-thirds of the aggregate number of shares of the capital

stock of the Corporation then outstanding and having power to vote upon such
increase.
ARTICLE VI[

The Corporation from time to time, subject to the limitations or
requirements heremanve provided and to the extent it may lawfully do so, may
purchase any of its stock outstanding at such price as may be fixed by its Board of
Directors and accepted by the holders of the stock purchased, to the extent of the

aggregate of retained earnings available therefor, and may resell any stock so

t

-31-



- R s t "m

purchased or otherwise acquired by. i1t at such price as may be fixed by its said
Board of Directors.
ARTICLE vIIl

Subject to the other provisions hereof, in order to acquire funds with
which to make any redemption or purchase of stock herein authorized, the
Corporation, subject to the limitations or requirements hereinabove provided and
to the extent it may lawfully do so, may issue and sell Common Stock or Preferred
Stock of any class then authorized but unissued, or bonds, notes, or other evidences
of indebtedness convertible or not into Common Stock or stock of any other class
then authorized but unissued.

| ARTICLE IX

The Corporation shall renmburse' or indemnify any former, present or
future director, officer or employee of the Corporation, or any person who may
have served at 1ts request as a director, officer or employee of another corpo-
ration, or any former, present or future director, officer or employee of the
Corporation who shall have served or shall be serving as an admmistrator, agent or
fiduciary for tﬁe Corporation or for another corporation at the request of the
Corporation {(and his heirs, executors and administrators) from and against all
expenses and labilities incurred by him or them, or imposed on him or them,
including, but not hmted to, judgments, settlements, court costs and -attorneys'
fees, in connection with, or arising out of, the defénse of any action, suit or
proceeding in which he may be involved by reason of his being or having been such
director, officer or employee, except with respect to matters as to which he shall
be adjudged in such action, suit or proceeding to be liable because he did not act in
good faith, or because of dishonesty or conflict of interest in the performance of
his duty..

No former, present or future director, officer or employee of the

Corporation (or his heirs, executors and administrators) shall be liable for any act,
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_omussion, step or conduct takén or“fad in good faith, which is required, authorized
or approved by any order or orders issued pursuant to the Public Utility Holdmg
Company Act of 1935, the Federal Power Act, or any other federal or state statute
regulating the Corporation or its subsidiariés, or any amendments to any thereof.
In any action, suit or proceeding based oﬁ any act, omission, step or conduct, as in
this paragraph described, thé provisions hereof shall be brought to the attention of
the court. In the event that the foregoing provisions of this paragraph are found by

~ the court not to constitute a valid defense, each such director, officer or employee

(and his herrs, executors and administrators) shall be reimbursed for, or indemnified

against, all expenses and liabilities incurred by him or them, or imposed on hum or '
them, including, but not Lmited to, judgments, settlements, court costs and

attorneys' fees, in connection with, or arising out of, any such action, suit or
proceeding based on any act, omission, step or conduct taken or had 1n good fatth
as 1n this paragraph described. |

The foregoing rights shall not be exclusive of other rights fo which any
such director, officer or employee (or his heirs, executors and admunistrators) may
otherwise be entitled under any bylaw, agreement, vote of shar'eholderé or
otherwise, and shall be avaxlable. whether or not the director, officer or employee
continues to be a director, officer or employee at the time of incurring such
expenses and labilities. In furtherance, and not in limitation of the foregoing
provisions of this Article IX, the Corporation may mdemmfy and insure any such
persons to the fullest.extent permitted by the Texas Business Corporation Act, as
amended from time to time, or the laws of the State of Texas, as in effect from
time to time. - |

ARTICLE X

i‘he power to alter, amend or repeal the Bylaws of the Corporation, or to

adopt new Bylaws, 1s hereby delegated to the Board of Directors subject to repeal

or change by action of the shareholders.
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ARTICLE XI
" Tne Corporation will not commence business until it has received for the
issuance of shares consideration of the value of One Thousand Dollars ($1,000.00)

consisting of money, labor done or property recetved.

ARTICLE XII
The name and address of the \ncorporator 1s:

Robert A. Wooldridge
200! Bryan Tower
Suite 2500
Dallas, Texas 75201

#

IN WITNESS WHEREOF, I have hereunto set my hand this /é ~ day of

W , 1982.

[ 4

Robert A. Wooldridge

STATE OF TEXAS .
" COUNTY OF DALLAS o

I,“&*b\\mﬂnm, a Notary Public, do hereby certify that on this \eth
day of : , personally appeared before me ROBERT A. WOOLDRIDGE,

who beirlg by me first duly sworn, declared that he 1s the person who signed the
foregoing document as incorporator, and that the statements theretn contained are
true and correct. :

-®

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this, the {&th day

otdaiean, , 1982. | |

Notar%?ubhc in and for Dallas

County, Texas

My Commussion Expires:





